ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, NW.

Suite 301
WASHINGTON, D.C.
OF COUNSEL
ELIAS C. ALVORD (1942) 20036 URBAN A.LESTER

ELLSWORTH C. ALVORD (1964) —
(202) 393-2266
EAX (202) 393-2156
E-MAIL alvordlaw@aol.com

June 30, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Lease Agreement, dated as of June 12, 2003, a
primary document as defined in the Board's Rules for the Recordation of
Documents.

The names and addresses of the parties to the enclosed document are:

Lessor: Banc of America Leasing & Capital
2059 Northlake Parkway, 4 South
Tucker, Georgia 30084

Lessee: Rail Trusts Equipment, Inc.
1661 Beach Bivd.
Jacksonville, Florida 32250



Mr. Vernon A. Williams
June 30, 2003
Page 2

A description of the railroad equipment covered by the enclosed document
75 cars within the series TUGX 31077 - TUGX 31300 as more particularly
set forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Lease Agreement.

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

N_
Robert W. Alvord

RWA/anm
Enclosures
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Banc of America Leasing & Capital, LLC Lease Agreement Number 05683-00400

This Lease Agreement (this "Agreement") dated as of June 12, 2003 between Banc of America Leasing & Capital, LLC
("Lessor"), a Delaware limited liability company having its chief executive office at 2059 Northlake Parkway, 4 South, Tucker,
GA 30084, and Rail Trusts Equipment, Inc. ("Lessee"), a Florida corporation, having its chief executive office at 1661 Beach
Blvd., Jacksonville, Florida 32250

1. Lease Agreement; Schedules. Subject to the terms and conditions hereof, Lessor shall Iease to Lessee, and Lessee shall
lease from Lessor, the items of personal property (collectively with all attachments and accessories thereto, the "Units") described
in one or more schedules (each, a "Schedule"; each Schedule, together with this Agreement as it pertains thereto, a "Lease")
which incorporate by reference this Agreement. Each Schedule shall constitute a separate and independent lease and contractual
obligation of Lessee. Upon delivery and acceptance by Lessee of each Unit, Lessee shall execute and deliver the Schedule
relating to the Unit, with all information required on the Schedule fully completed, identifying and accepting the Unit.

2. Term of Lease; Rentals. The lease term with respect to any Unit shall consist of an "Interim Term" (if any) and a "Base
Term" as specified in the Schedule covering such Unit. Lesses shall pay rent for the Interim Term ("Interim Rent") and for the
Base Term ("Base Rent") as specified in the applicable Schedule.

3. Net Lease; Disclaimer of Warranties, Each Lease is a net lease. All costs, expenses and other liabilities associated
with the Units shall be borne solely by Lessee. Lessee's obligation to pay rent and all other obligations under any Lease
are absolute and unconditional, and not subject to any abatement, deferment, reduction, setoff, defense, counterclaim or
recoupment for any reason whatsoever. No Lease shall terminate, except as expressly provided herein, nor shall the
obligations of Lessee be affected, by reason of any defect or damage to, or any destruction, loss, theft, forfeiture,
governmental requisition or obsolescence of any Unit, regardless of cause. Lessee acknowledges that Lessor is not a
merchant or manufacturer, or agent of any such person, or engaged in the sale or distribution of the Units, and has not
made, and does not hereby make, any representation or warranty as to merchantability, performance, condition, fitness
or suitability for Lessee's purposes of any of the Units, or make any other representation or warranty with respect to the
Units. Lessor shall not be liable to Lessee for, nor shall Lessee's obligations under any Lease be affected by, any loss,
claim, liability, cost, damage or expense of any kind caused, or alleged to be caused, directly or indirectly, by any Unit, or
by any inadequacy of the Unit for any purpose, or by any defect in, the use or maintenance of, any repairs, servicing or
adjustments of, or any interruption or loss of service or use of, any Unit, or any loss of business, profits, consequential or
other damage of any nature. Lessor hereby transfers and assigns to Lessee, to the extent allowable by law, for and during the
lease term of each Schedule, a non-exclusive interest in the Unit warranties, if any, of the manufacturer, and hereby authorizes
Lessee, when there exists no Event of Default, to enforce such warranties and to obtain at its own expense the customary services
furnished by the manufacturer in connection with the Units.

4. Use, Maintenance, Location. Lessce shall use, operate, protect and maintain the Units in good operating order, repair,
condition and appearance, and in compliance with all applicable insurance policies, laws, ordinances, rules, regulations and
manufacturer's recommended procedures, and shall maintain comprehensive records regarding the Units. The Units shall be used
solely for commercial or business purposes, and not for any consumer, personal, home, or family purpose, and shall not be
abandoned. Lessee shall not, through modifications, alterations or otherwise, impair the value or originally intended function of
any Unit without Lessor's prior consent. Any replacement or substitution of parts, improvements, upgrades, or additions to the
Units made by Lessee shall become and remain the property of Lessor and subject to the Lease, except that if no Event of Default
exists, Lessee may at its expense remove improvements or additions provided by Lessee that can be readily removed without
impairing the value and function of the Unit. If requested by Lessor, Lessee shall cause each Unit to be plainly marked to
disclose Lessor's ownership, as specified by Lessor. Lessee shall not change the location or base of any Unit specified in its
Schedule without Lessor's prior consent. Lessee shall notify Lessor at least 30 days before changing the location of its chief
executive office.

5. Loss and Damage. Lessee assumes all risk of, and shall promptly notify Lessor of any occurrence of, any damage to or
loss, theft, confiscation, or destruction of (together, "Casualty") each Unit from any cause whatsoever from the date the Unit is
shipped by the vendor or manufacturer or otherwise made available to Lessee ("Shipment Date"). If any Unit suffers a Casualty
from the Shipment Date until the Acceptance Date, Lessee shall pay Lessor any sum required to be paid under any Progress
Payment Agreement entered into between Lessor and Lessee in relation to such Unit. If any Unit suffers a Casualty on or after its
Acceptance Date, Lessee shall, if the Casualty is damage that is reparable in the judgment of Lessor, at its own expense promptly
place the same in good repair, condition or working order, and, if the Unit is lost, stolen, confiscated, destroyed or damaged
beyond repair ("Total Loss"), on the rent payment date following such occurrence (or, if none, within 30 days) pay Lessor the
Stipulated Loss Value (as defined in the applicable Schedule) therefor, together with all other amounts owing under the Lease
with respect to the Unit. Upon such payment, (a) the Lease of the Unit shall terminate and Lessor thereupon shall become
entitled to possession of the Unit and (b) Lessee shall become entitled to proceeds of insurance maintained by Lessee to the
extent of such payment, any excess proceeds to be retained by Lessor. If less than all Units in the applicable Schedule suffer
Total Loss, the remaining Base Rent under the Schedule shall be reduced as reasonably calculated by Lessor and notified to
Lessee.
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6. Insurance. Lessee, at its own expense, shall keep each Unit insured against all risks for the value of the Unit, and in no
event for less than the Stipulated Loss Value of the Unit, and shall maintain public liability insurance against such risks and for
such amounts as Lessor may require. All such insurance shall be in such form and with such companies as Lessor shall approve,
shall specify Lessor and Lessee as insureds and shall provide that such insurance may not be canceled as to Lessor or altered in
any way that would affect the interest of Lessor without at least 30 days' prior written notice to Lessor (10 days' in the case of
nonpayment of premium). All insurance shall be primary, without right of contribution from any other insurance carried by
Lessor, shall contain waiver of subrogation and "breach of warranty" provisions satisfactory to Lessor, shall provide that all
amounts payable by reason of loss or damage to the Units shall be payable solely to Lessor, unless Lessor otherwise agrees, and
shall contain such other endorsements as Lessor may reasonably require. Lessee shall provide Lessor with evidence satisfactory
to Lessor of the required insurance upon the execution of any Schedule and promptly upon any renewal of any required policy.

7. Indemnities. (a) General Indemnity. Lessee shall indemnify, on an after-tax basis, Lessor, its successors and assigns, and
their respective officers, directors, employees, agents and affiliates ("Indemnified Persons") against all claims, liabilities, losses
and expenses whatsoever (except those directly and primarily caused by the Indemnified Person's gross negligence or willful
misconduct), including reasonable attorneys' fees and allocated costs of internal counsel (together, "Attorney Costs"), in any way
relating to or arising out of this Agreement, the Units or the Leases at any time, or the ordering, acquisition, rejection,
installation, possession, maintenance, use, ownership, condition, destruction, return, or disposition of the Units, including such
matters based in negligence and strict liability in tort, environmental liability, statutory liability, or infringement,

(b) General Tax Indemnity. Lessee shall pay or reimburse Lessor and its successors and assigns on demand for, and indemnify
and hold Lessor harmless from, on an after-tax basis, all taxes, assessments, fees and other governmental charges paid or required
to be paid by Lessor or Lessee in any way arising out of or related to the Units or the Leases, before, during or after the lease
term, including foreign, Federal, state, county and municipal fees, taxes and assessments, and property, value-added, sales, use,
gross receipts, excise, stamp and documentary taxes, and all related penalties, fines, additions to tax and interest charges
(together, "Impositions"), excluding only Federal and state taxes based on Lessor’s net income unless such taxes are in lieu of
any Imposition Lessee would otherwise be required to pay hereunder. Lessee shall timely pay any Imposition for which Lessee
is primarily responsible under law and any other Imposition not payable or not paid by Lessor, but Lessee shall have no
obligation to pay any such Imposition that Lessee is contesting in good faith and by appropriate legal proceedings, the
nonpayment of which does not, in the opinion of Lessor, result in a material risk of adverse effect on the title, property, use,
disposition or other rights of Lessor with respect to the Units. Lessee shall furnish on Lessor's request proof of payment of any
Imposition paid by Lessee.

(©) Special Tax Indemnity. (i) All references to "Lessor" in this Section 7(c) shall include (A) Lessor's successors and assigns,
and (B) each member of the affiliated group of corporations, as defined in Section 1504(a) of the Internal Revenue Code of 1986,
as amended (the "Code"), of which Lessor or such successor or assign is at any time a member.

(ii) Lessor shall be treated for Federal, state and local income tax purposes as the owner of the Units and shall be entitled to
take into account in computing its income tax liabilities all items of income, deduction (including depreciation consistent with
Lessee's representation in the applicable Schedule), credit, gain or loss relating to ownership of the Units as are provided to
owners of similar equipment under the Code and applicable state and local tax laws as in effect on the Acceptance Date of
such Units (collectively, the "Tax Benefits").

(iii)If (A) Lessor loses, is delayed in claiming, is required to recapture (other than in connection with a sale of the Unit
following the end of the lease term, provided Lessee is not then in default), is not allowed or does not claim as a result of a
written opinion of Lessor tax counsel to the effect that Lessor's claiming of such Tax Benefits probably would not be upheld
by a court if the matter were litigated (that is, that the chances of a finding against Lessor are at least as great as the chances
of a finding in favor of Lessor) all or any portion of any Tax Benefits, under any circumstances, at any time and for any
reason, or (B) Lessor is required under Section 467 of the Code or otherwise to include in its gross income with respect to any
Lease or Unit any amount at any time other than rentals and other amounts as and when accrued in accordance with the
express terms of the Lease (together, "Tax Loss"), then, upon Lessor's demand and at Lessor's option, either: (x) all further
rental payments with respect to such Unit, if any, shall be increased by an amount, or (y) Lessee shall pay to Lessor a lump
sum amount, which shall in either case maintain the net economic after-tax yield, cash-flow and rate of return Lessor
originally anticipated, based on an assumed combined Federal, state and local income tax rate for Lessor of 38.2% and other
assumptions originally used by Lessor in evaluating the transaction and setting the rental therefor and the other terms thereof.
Lessee shall also pay to Lessor on demand all interest, costs (including Attorney Costs), penalties and additions to tax
associated with the Tax Loss.

(iv) Lessee shall be under no obligation to make a payment under the preceding paragraph (iii) relating to a Tax Loss to the
extent that the Tax Loss is caused by Lessor's failure to have sufficient taxable income to benefit from any Tax Benefits.
Lessor shall have no obligation to contest any Tax Loss.

8. Return; Extensions; Purchases. (a) Upon any termination or expiration of the lease term with respect to any Unit,
Lessee shall, at its own expense, prepare and adequately protect the Unit for shipment and either surrender it to Lessor in place
or, if instructed by Lessor, ship the Unit to Lessor, freight and insurance pre-paid, at a place reasonably designated by Lessor, in
the condition required under Section 4 hereof and under the applicable Schedule, and able to be put into immediate service and to
perform at manufacturer's rated levels (if any), together with all related manuals, documents and records. If Lessee does not so
surrender or return a Unit to Lessor, in addition to all other rights and remedies available, at Lessor's election, such Unit shall
continue to be subject to all the terms and conditions of the Lease, with rent and other charges continuing to accrue and be
payable under the Lease with respect to such Unit until it is so surrendered or returned to Lessor, except that Base Rent shall
accrue, payable on demand, at the rate of 150% of the rate applicable in the last period for which Base Rent was payable.

157869.12 Page 2 of 5



(b) Except as set forth in the applicable Schedule, Lessee has no right to extend any Lease or purchase any Unit.

9. Lessee Representations and Agreements. Lessee represents, warrants and agrees as follows: Lessee has duly
authorized the execution, delivery and performance of this Agreement, each Schedule and all other documents contemplated
hereby, which are, or upon signing, will be, binding on Lessee and do not and will not contravene any other instrument or
agreement to which Lessee is party.

10. Personal Property. The Units shall remain personal property at all times, notwithstanding the manner in which they may
be attached or affixed to realty, and title shall at all times continue in Lessor. Lessee shall obtain and record such instruments and
take such steps as may be necessary (a) to prevent any person from acquiring any right or lien in or on any Unit, whether by
reason of such Unit being deemed to be attached to real or other property, or otherwise, and (b) to ensure Lessor's right of access
to and removal of the Unit, in accordance with the Lease.

11. Default and Remedies. (a) Each of the following is an "Event of Default” hereunder and under any and all Leases then
in effect: (1) Lessee fails to pay within fifteen days of the day when due any installment of rent or other sum owing by Lessee
under any Lease; (2) Lessee fails to maintain insurance in respect of any Unit as required herein, or sells, leases, subleases,
assigns, conveys, encumbers, or suffers to exist any lien or charge against, any Unit without Lessor's prior consent, or any Unit is
subjected to levy, seizure or attachment; (3) Lessee fails to perform and comply with any other covenant or obligation under any
Lease, or any progress payment, assignment, security or other agreement related to any Lease or Unit (together, "Related
Agreements") and, if curable, such failure continues for 30 days after written notice thereof by Lessor to Lessee; (4) any
representation, warranty or other written statement made to Lessor in connection with this Agreement, any Lease, Related
Agreement, or any guaranty, by Lessee or any person providing such guaranty ("Guarantor"), including financial statements,
proves to have been incorrect in any material respect when made; (5) Lessee (x) enters into any merger or consolidation with, or
sells or transfers all, substantially all or any substantial portion of its assets to, or enters into any partnership or joint venture other
than in the ordinary course of business with, any entity, (y) dissolves, liquidates or ceases or suspends the conduct of business, or
ceases to maintain its existence, or (z) enters into or suffers any transaction or series of transactions as a result of which Lessee is
directly or indirectly controlled by persons or entities not affiliates of Lessee as of the date of this Agreement; (6) Lessee
undertakes any general assignment for the benefit of creditors or commences any voluntary case or proceeding for relief under
the Bankruptcy Code, or any other law for the relief of debtors, or takes any action to authorize or implement any of the
foregoing; (7) the filing of any petition or application against Lessee under any law for the relief of debtors, including
proceedings under the Bankruptcy Code, or for the subjection of property of Lessee to the control of any court, receiver or
agency for the benefit of creditors if such petition or application is consented to by Lessee or not dismissed within 60 days from
the date of filing; (8) any payment default or other event of default occurs under any other bilateral or multi-lateral lease, or
credit, or other agreement or instrument to which Lessee and Lessor or any affiliate of Lessor are now or hereafter party; (9) any
payment default or other event of default occurs under any other lease, or credit, or other agreement or instrument or any
combination thereof to which Lessee is now or hereafter party and under which there is outstanding (on a present value basis for
all future rent, in the case of leases), owing or committed an aggregate amount greater than $100,000.00; (10) the repudiation of
or breach or default under any guaranty relating to any Lease; or (11) the occurrence of any event described in clauses (5), (6),
(7), (8) or (9) of this Section with reference to "any Guarantor" in lieu of "Lessee”, or any Guarantor dies.

(b) Upon the occurrence of an Event of Default and in addition to all other rights and remedies provided herein or under law, all
of which rights and remedies are cumulative and not exclusive, Lessor may: (i) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by Lessee of the applicable covenants under any or all Leases, or (ii) terminate
any and all Leases, repossess the Units, and recover direct, incidental, consequential and other damages for the breach thereof
and, at its election, dispose of the Units by lease, sale or otherwise, and pursue any and all other remedies provided upon breach
of personal property leases under the Uniform Commercial Code of the state specified in Section 16(k) of this Agreement
(whether or not otherwise applicable) or as provided by other applicable law. Lessor may recover from Lessee all Attorney Costs
in the amount of 15% of all amounts due on or after the time of such breach or default (but not to exceed the amount actually
incurred). To determine any present value quantity for purposes of this Section, the applicable discount rate shall be the then-
current bond-equivalent yield per annum for United States Government Treasury obligations of maturity corresponding to the
weighted average life, rounded to the second decimal place, of the discounted payment stream (or, if no maturity exactly
corresponds to such rounded weighted average life, the discount rate shall be interpolated from the yields of the two most closely
corresponding published maturities). In the alternative, at its election, Lessor may enforce as liquidated damages and not as a
penalty, payment of an amount equal to all accrued and unpaid rent plus the Stipulated Loss Value of any and all Units.

(c) The exercise or partial exercise of, or failure to exercise, any remedy shall not restrict Lessor from further exercise of that
remedy or any other remedy otherwise available. To the extent permitted by applicable law, Lessee waives any right to require
Lessor to sell, release or otherwise use or dispose of any Units or otherwise mitigate Lessor's damages, or that may otherwise
limit or modify any of Lessor's rights or remedies.

12. Assignment, Etc. (a) Lessor (and any subsequent assignee) may assign or transfer any or all of Lessor's interest in any
Lease, Unit or the rentals therefrom without notice to Lessee. Lessee agrees that the rights of any assignee shall not be affected
by any breach or default of Lessor or of any prior assignee. Lessee further agrees that (i) no such assignee shall be required to
assume any of the obligations of Lessor under any Lease except the obligation in respect of the application of any insurance
monies received by such assignee as provided above, and the obligation of non-interference as provided below, and (ii) any
assignee expressly assuming the obligations of Lessor shall thereupon be responsible for Lessor's duties under the applicable
Lease accruing after any such assignment and Lessor shall be released from such duties. Lessor may disclose to any potential or
actual assignee or transferee any information regarding Lessee, any Guarantor and their affiliates.
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(b) Lessee shall not assign, pledge, hypothecate or in any way dispose of all or any part of its rights or obligations under
any Lease, or enter into any sublease of any Unit, (excepting therefrom that certain Lease Agreement RTE-03-001 dated
March 18, 2003 without Lessor's prior consent.

Financial and Other Data. (a) During the term of any Lease, Lessee shall cause Sublessee to: (i) promptly and in no event
later than 120 days after each fiscal year end furnish Lessor annual company prepared financial statements, and commencing
with the annual statements for the fiscal year 2004 and thereafter audited statements, and (ii). at Lessor's request, furnish Lessor
all other financial information and reports reasonably requested by Lessor at any time, including quarterly or other interim
financial statements of Sublessee.

(b) Lessee represents and warrants that all information furnished and to be furnished by Lessee or Sublessee to Lessor is
accurate, and that all financial statements Lessee or Sublessee has furnished and hereafter may furnish to Lessor reasonably
reflect and will reflect, as of their respective dates, results of the operations and the financial condition of Lessee,. or Sublessee or
any other entity they purport to cover.

(c) Credit and other information regarding Lessee, any Guarantor or its affiliates may be shared by Lessor with its affiliates and
agents.

14. Inspection; Non-Interference. (a) Lessor, its agents and employees shall have the right to enter any property where any
Unit is located and inspect any Unit, together with its related books and records, at any reasonable time. Such right shall not
impose any obligation on Lessor.

(b) So long as no Event of Default exists, Lessor shall not and each direct or indirect assignee or transferee of Lessor agrees that
it shall not, interfere with the rights of use and enjoyment of the Units by Lessee.

15. Other Charges; Application. If Lessee fails to pay within ten days of the date due any amount of regularly scheduled
Interim Rent or Base Rent, Lessee shall pay a late charge equal to five percent (5%) of the amount not timely paid. Lessee shall
pay interest at the per annum rate equal to the lesser of (a) 15% or (b) the highest rate permitted by applicable law ("Default
Rate") on (i) any sum other than regularly scheduled Interim Rent and Base Rent owing under any Lease and not paid when due,
and (ii) any amount required to be paid upon termination of any Lease under Section 11 hereof. Payments received under any
Lease will be applied, first, to interest, fees and other amounts owing, other than Interim Rent or Base Rent, then to Interim Rent
or Base Rent, in order of Acceptance Date.

16. Miscellaneous. (a) Each Lease is and is intended to be a lease of personal property for commercial and federal income tax
purposes, and Lessee does not acquire any right, title or interest in or to the Units, except the right to use the same under the
conditions of the applicable Lease. Lessee waives any right to assert any lien or security interest on the Units in Lessee's
possession or control for any reason.

(b) Lessee's indemnity and reimbursement obligations, including under Section 7, shall survive the termination or cancellation of
any Lease or this Agreement.

(c) At Lessor's request, Lessee shall execute, deliver, file, and record such financing statements and other documents, agreements
and instruments as Lessor shall deem necessary or advisable to protect Lessor's interest in the Units and to effectuate the purposes
of any Lease and the Related Agreements. Lessee hereby irrevocably appoints Lessor as Lessee's agent and attorney-in-fact for
Lessee, coupled with an interest, (i) to execute, deliver, file, or record any such item, and to take such action for Lessee and in
Lessee's name, place and stead, and (ii) to enforce claims relating to the Units against insurers, vendors, and other persons, and to
make, adjust, compromise, settle and receive payment under such claims; without any obligation to do so.

(d) Time is of the essence.

(e) The invalidity of any portion of this Agreement, any Schedule or Related Agreement shall not affect the force and effect of
the remaining valid portions thereof. The term "including" is not limiting. The term "affiliate" includes any entity controlling,
controlled by or under common control with the referent entity; "control" includes the ownership of 25% or more of the voting
stock of any entity. The term "guaranty" includes any guaranty, surety instrument, indemmity, "keep-well" agreement or other
instrument or arrangement providing third party credit support to Lessor relating to any Lease or Unit.

(f) This Agreement, the Schedules, the approval letter by Lessor dated June 12, 2003 in relation hereto and any replacement or
successor letter thereto (together, the "Approval Letter") and the Related Agreements, constitute the entire agreement between the
parties with respect to the leasing of the Units. Any amendment to such documents must be made in writing and signed by the
parties hereto or thereto. Such documents may be executed in one or more counterparts. Where multiple counterpart originals of
any Schedule exist, only the counterpart marked "Lessor's Copy" shall be deemed chattel paper and evidence a monetary
obligation of Lessee.
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(g) All demands, notices, requests, consents, waivers and other communications under this Agreement, any Lease, the Approval
Letter or any Related Agreement shall be in writing and shall be deemed to have been duly given when personally delivered or
three business days after being deposited in the mail, first class postage prepaid, or the business day after delivery to an express
carrier, charges prepaid, or when sent by facsimile transmission (with electronic confirmation of receipt), addressed to each party
at the address or fax number set forth below the signature of such party on the signature page, or at such other address or fax
number as may hereafter be furnished in writing by such party to the other.

(1) (i) To secure the payment and performance of its obligations under the Lease relating to such Unit and the repayment of any
advances, with interest and fees, made by Lessor on account of the Unit, and (ii) as a separate grant of security, to secure the
payment and performance of its obligations under all other Leases and all other lease, loan or other obligations owing by Lessee
to Lessor, in each case, now existing or hereafter arising, Lessee hereby grants to Lessor a security interest in all of Lessee's right,
title and interest in and to each Unit, together with (A) all attachments, accessories and accessions to, substitutions and
replacements for, and products of, the Unit, (B) all rights to chattel paper arising from the Unit, (C) all insurance, warranty and
other claims against third parties with respect to the Unit (including claims for rent upon any lease of the Unit), (D) all software
and other intellectual property rights used or useful in connection therewith, (E) all proceeds of any of the foregoing, including
insurance proceeds, and (F) all books and records regarding the foregoing, in each case, now existing or hereafter arising.

(i) To the extent permitted by applicable law, this is a "finance lease" under the Article of the Uniform Commercial Code
governing personal property leases. Lessee waives any right (i) to cancel or repudiate any Lease, (ii) to reject or revoke
acceptance of any Unit, and (iii) to recover from Lessor any general or consequential damages, for any reason whatsoever.

(i) To the extent specified in any Approval Letter, Lessee shall reimburse Lessor upon demand for costs and expenses incurred
by Lessor in connection with the execution and delivery of this Agreement and the other documents contemplated hereby.
Lessee shall reimburse Lessor on demand for all costs and expenses, including Attorney Costs, incurred in connection with any
amendment of any Lease or related document requested by Lessee, or any waiver.

(k) This Agreement, each Schedule and (unless otherwise specified therein) the Related Agreements shall be governed by
and construed according to the internal laws of the State of Georgia, to the non-exclusive jurisdiction of the courts of
which, and the Federal courts located therein, the parties hereto submit,

(1) Lessor and Lessee each waive trial by jury in any action, proceeding or counterclaim brought by either against the
other on any matter however arising out of or in any way connected with any Lease or the Units.

In Witness Whereof, Lessor and Lessee have executed this Agreement as of the date first above written.

BANC OF AMERICA LEASING & CAPITAL, LLC Rail Trusts Equipment, Inc.

(Lessor) (Lessee)

By: W y%%a/ By:

Printed Name: Printed Name: Keith A. Gibbs

Title: . Title: President

Address: s Address: 1661 Beach Boulevard
Jacksonville Beach, FL. 32250

Facsimile: Facsimile: ___904-246-0054
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STATE OF Florida )
COUNTY OF Duval )

On this 26  day of _June , 2003, personally appeared before me
Keith A. Gibbs who being duly sown by me says that he/she is
President of _Rail Trusts Equipment, Inc. and that he/she signed,
executed and delivered the foregoing instrument on the day and year therein
mentioned.

NOTARS!( PUBLIC

(SEAL)
Signatare
P Kenneth G Salsburg ,{/é,«wgﬁy Q SALKﬁuKé
:a? ,j; My Commission DD026198 Printed Name
3/ o om0 Stateof 200

My commission Expires é[ZZZO5



Bank of America’

Notarial Acknowledgement
Banc of America Leasing & Capital, LLC g

Notarial Acknowledgment:

State of Georgia )
County of Gwinnett )

I hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid to take acknowledgments, personally appeared

Carol Jones

to me known to be the person(s) described in and who executed the foregoing instrument and acknowledged before me that (he, she, they) duly executed the same.

In VV‘ltness‘ WherweofA ‘hav?ﬁﬁﬁ“@&ﬁ?h%?&ﬂﬁﬁﬁ%ﬂ%a 27th day of __ June , 2003,
My Commission Expires - _ MATeT20-2005

(Official Seal) Va8 ¢ R 000
Notary Public
In and for said County and State or District of Columbia




PROGRESS PAYMENT AGREEMENT
(REFURBISHMENTS)
Dated June 12, 2003

Reference is made to Lease Agreement Number 05683-00400 dated June 12, 2003 (the
"Lease Agreement"), between Banc of America Leasing & Capital, LLC ("Lessor") and Rail
Trusts Equipment, Inc. ("Lessee"). Capitalized terms not otherwise defined herein have the
meanings specified in the Lease Agreement or the pro forma Schedule delivered to Lessee under
cover of the Approval Letter relating to such Lease Agreement.

Lessee may request from time to time that Lessor lease to Lessee under the Lease
Agreement the refurbishments and improvements to those certain railcars identified in and
subject to that certain Scope of Work , as assigned to Lessor under that certain Assignment
Agreement executed and delivered to Lessor by Lessee ("Units") and that Lessor purchase such
refurbishments. The vendor under the Scope of Work requires progress payments (collectively,
"Advances") for such refurbishments prior to the delivery and acceptance of the refurbishments
by Lessee. To induce Lessor to make such Advances for such refurbishments, Lessor and Lessee
agree as follows:

1. Lessee shall execute and deliver to Lessor a request for advance, in form satisfactory
to Lessor, describing the amount of the Advance and the applicable refurbishments ("Request for
Advance").

2. All refurbishments purchased by Lessor pursuant to the provisions hereof will be
Lessor's property and, immediately upon the delivery and written acceptance of the same by
Lessee and execution and delivery of a Schedule relating to the refurbished Units, and
satisfaction of all other conditions to funding of the Lease specified in the Approval Letter, will
be Units leased under the Lease Agreement and such Schedule.

3. Lessor shall be under no obligation to fund any Advance relating to a refurbishment
unless (a) there has occurred no Event of Default under the Lease Agreement, or any event that
with notice, lapse of time, or both, would be such an Event of Default; (b) no Material Adverse
Change has occurred since December 31, 2002 in Lessor's judgment as to Lessee or as to any
Guarantor that is required under the Approval Letter; (c) Lessee has delivered to Lessor, duly
signed, in form satisfactory to Lessor, (i) a Request for Advance relating to the Advance, (ii) a
Lease Agreement, (iii) the Approval Letter, (iv) any guaranty required by the Approval Letter,
(v) the Assignment Agreement relating to the refurbishments, and (vi) any other documents
reasonably required by Lessor, and (d) all other applicable conditions precedent (if any) specified
in the Approval Letter have been satisfied.

4, Interest on all Advances shall accrue from the date of the Advance until the earlier of
the date repaid or the date the applicable Interim Term or, if none, Base Term, relating to the
refurbished Unit that is the subject of such Advance, begins, at a fluctuating rate per annum
equal to the LIBOR Index plus 2.25%, such interest to be paid within 10 days of the date
Lessor’s invoice therefor is sent to the Lessee in accordance with the notice provision in the
Lease Agreement. The “LIBOR Index” shall mean the per annum rate of interest equal to
the "average of interbank offered rates for dollar deposits in the London market based on
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quotations of sixteen major banks" for a term of thirty days as published in The Wall
Street Journal under a heading entitled '"Money Rates London Interbank Offered Rates
(LIBOR)" (or any future or substitute heading) on the first day of the month preceding the
month in which the Advance occurs.

5. Lessor may demand immediate repayment of any outstanding Advance, together
with accrued interest, if and at such time as (a) the Interim Term or, if none, Base Term, in
respect of the refurbished Unit that is the subject of the Advance does not commence by the end
of the Utilization Period specified in the Approval Letter (b) there occurs prior to the beginning
of its Interim Term or, if none, Base Term, a Casualty as to the Unit that is the subject of the
Advance. Lessor may demand immediate repayment of all outstanding Advances, together with
interest at the Default Rate (A) there occurs any Material Adverse Change as to Lessee or any
Guarantor; (B) there occurs any Event of Default under the Lease Agreement, or (C) Lessee fails
to make any payment as and when required hereunder.

6. This Agreement shall be governed by and construed in accordance with the internal
laws of the State of Georgia.

Rail Trusts Equipment, Inc. (Lessee)
By: /W 2

Printed Name: Keith A. Gibbs

Title: President

Acceptedat o= 27-03 asofthe
date first above written.

BANC OF AMERICA LEASING &

CAPITAL, LLC
(Lessor) Q

o el Y G Y
Printed Name; e e

Title: Vo E TR D ENT
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EXHBIT A

RAIL TRUSTS EQUIPMENT, INC.
05683-00401
OLD RAIL CAR NUMBERS
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Bank of America’

Notarial Acknowledgement
Banc of America Leasing & Capital, LLC g

Notarial Acknowledgment:

State of Georgia )
County of Gwinnett )

1 hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid to take acknowledgments, personally appeared
Carol Jones

to me known to be the person(s) described in and who executed the foregoing instrument and acknowledged before me that (he, she, they) duly executed the same.

In Witness Whereof 1haye hereupto set my hand official seal this 27th day of __ June ,2003.
My Commission Expires &’%@Wu& G, I@Iwm A %\?’;’@éyéwfgﬂ
Wy Commission Expires harch 20. 2005 -
(Official Seal) Ro® C.Q.c88
Notary Public

In and for said County and State or District of Columbia



STATE OF Florida )

COUNTY OF __ Duval )
On this __26 _day of June , 2003, personally appeared before me
Keith A. Gibbs who being duly sown by me says that he/she is
President of Rail Trusts Equipment, Inc. and that he/she signed,

executed and delivered the foregoing instrument on the day and year therein
mentioned.

NOTARY, PUBLIC
(SEAL) W &,%?

Signature
ﬂ% Konneme&lsb::m - //—5'/%/&/7/ & SH 5B
: + My Commission -
%M ' Printed Name _
e une 22,2006 State of et

My commission Expires JZZ z/05



PROGRESS PAYMENT AGREEMENT
(REFURBISHMENTS)
Dated June 12, 2003

Reference is made to Lease Agreement Number 05683-00400 dated June 12, 2003 (the
"Lease Agreement"), between Banc of America Leasing & Capital, LLC ("Lessor") and Rail
Trusts Equipment, Inc. ("Lessee"). Capitalized terms not otherwise defined herein have the
meanings specified in the Lease Agreement or the pro forma Schedule delivered to Lessee under
cover of the Approval Letter relating to such Lease Agreement.

Lessee may request from time to time that Lessor lease to Lessee under the Lease
Agreement the refurbishments and improvements to those certain railcars identified in and
subject to that certain Scope of Work , as assigned to Lessor under that certain Assignment
Agreement executed and delivered to Lessor by Lessee ("Units") and that Lessor purchase such
refurbishments. The vendor under the Scope of Work requires progress payments (collectively,
"Advances") for such refurbishments prior to the delivery and acceptance of the refurbishments
by Lessee. To induce Lessor to make such Advances for such refurbishments, Lessor and Lessee
agree as follows:

1. Lessee shall execute and deliver to Lessor a request for advance, in form satisfactory
to Lessor, describing the amount of the Advance and the applicable refurbishments ("Request for
Advance").

2. All refurbishments purchased by Lessor pursuant to the provisions hereof will be
Lessor's property and, immediately upon the delivery and written acceptance of the same by
Lessee and execution and delivery of a Schedule relating to the refurbished Units, and
satisfaction of all other conditions to funding of the Lease specified in the Approval Letter, will
be Units leased under the Lease Agreement and such Schedule.

3. Lessor shall be under no obligation to fund any Advance relating to a refurbishment
unless (a) there has occurred no Event of Default under the Lease Agreement, or any event that
with notice, lapse of time, or both, would be such an Event of Default; (b) no Material Adverse
Change has occurred since December 31, 2002 in Lessor's judgment as to Lessee or as to any
Guarantor that is required under the Approval Letter; (c) Lessee has delivered to Lessor, duly
signed, in form satisfactory to Lessor, (i) a Request for Advance relating to the Advance, (ii) a
Lease Agreement, (iii) the Approval Letter, (iv) any guaranty required by the Approval Letter,
(v) the Assignment Agreement relating to the refurbishments, and (vi) any other documents
reasonably required by Lessor, and (d) all other applicable conditions precedent (if any) specified
in the Approval Letter have been satisfied.

4. Interest on all Advances shall accrue from the date of the Advance until the earlier of
the date repaid or the date the applicable Interim Term or, if none, Base Term, relating to the
refurbished Unit that is the subject of such Advance, begins, at a fluctuating rate per annum
equal to the LIBOR Index plus 2.25%, such interest to be paid within 10 days of the date
Lessor’s invoice therefor is sent to the Lessee in accordance with the notice provision in the
Lease Agreement. The “LIBOR Index” shall mean the per annum rate of interest equal to
the "average of interbank offered rates for dollar deposits in the London market based on
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quotations of sixteen major banks' for a term of thirty days as published in The Wall
Street Journal under a heading entitled '"Money Rates London Interbank Offered Rates
(LIBOR)" (or any future or substitute heading) on the first day of the month preceding the
month in which the Advance occurs.

5. Lessor may demand immediate repayment of any outstanding Advance, together
with accrued interest, if and at such time as (a) the Interim Term or, if none, Base Term, in
respect of the refurbished Unit that is the subject of the Advance does not commence by the end
of the Utilization Period specified in the Approval Letter (b) there occurs prior to the beginning
of its Interim Term or, if none, Base Term, a Casualty as to the Unit that is the subject of the
Advance. Lessor may demand immediate repayment of all outstanding Advances, together with
interest at the Default Rate (A) there occurs any Material Adverse Change as to Lessee or any
Guarantor; (B) there occurs any Event of Default under the Lease Agreement, or (C) Lessee fails
to make any payment as and when required hereunder.

6. This Agreement shall be governed by and construed in accordance with the internal
laws of the State of Georgia.

Rail Trusts Equipment, Inc. (Lessee)

By: WM%

Printed Name: Keith A. Gibbs
Title: President

Accepted at Ia" 27-03R asofthe

date first above written.

BANC OF AMERICA LEASING &
CAPITAL, LL.C

(Lessor) %%/
By: W . 4 /

Printed Name: /=" N
Title: VISR
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EXHBIT A

RAIL TRUSTS EQUIPMENT, INC.
05683-00401
OLD RAIL CAR NUMBERS
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STATE OF Florida )

COUNTY OF __ puval )
On this _ 26 day of _ June , 2003, personally appeared before me
Keith A. Gibbs who being duly sown by me says that he/she is
President of _Rai i and that he/she signed,

executed and delivered the foregoing instrument on the day and year therein
mentioned.

NOTARY PUBLIC

Y 2
Signature /
) wcomm;mm /&WW/ & S szves
WX # Expres June 22,2006 Printed Name

State of Flacds

My commission Expires é zz/fds




Bank of America’

Notarial Acknowledgement
Banc of America Leasing & Capital, LLC g

Notarial Acknowledgment:
State of Georgia )
County of Gwinnett )

T hereby certify that on this day before me, an officer duly authorized in the State and County aforesaid to take acknowledgments, personally appeared
Carol Jones

to me known to be the person(s) described in and who executed the foregoing instrument and acknowledged before me that (he, she, they) duly executed the same.

In Witness Whereof I have hereunto set my hand and official seal this 27th day of __ June ,2003.
My Commission Expires it ic. Guinnstt Coungn Georgia
T — R
(Official Seal) iy Commmizsion Expires March 20, 2008 Hoo® ¢ Qoo
Notary Public

In and for said County and State or District of Columbia
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|Subj: Second of Two Releases - Help Needed

§Date: 6/25/2003 5:42:07 PM Eastern Daylight Time

‘From: rgross@interpool.com

;To: AlvordLaw@aol.com, ccook@orixfin.com

CC: rgross@interpool.com, kfrancis@interpool.com, cfermanis@interpool.com

'Sent from the Internet (Details)

Dear Mr. Alvord and Mr. Luria,

Thank you for preparing the two releases today concerning the filings noted
in your opinion of June 25, 2003. We have several questions for you.

1. You have omitted preparation of the release for the cars in Recordation
Number 18490 having to do with the 1993 Railcar Security Agreement between
Interpool, Inc. and First Security Bank of Utah, National Association

covering the 1000 series, the 1200 series and the 552000 series.

Is there any reason that you cannot prepare such a release form for us?

2. There is reference to the SLC 552000 through SLC 552089, with a handful
of exceptions on each Schedule A (exceptions are slightly different on each
such schedule). Why are the exceptions different? More importantly, why
are these same series needed to be released in both Releases (is this a
mistake)?

3. Can you help us with any possible contact information (last known
address, telephone numbers, contact name, fax, e-mail etc.) for all three of
the release forms you prepared, as well as for the new release form | hope
you can prepare for the 1993 Railcar Security Agreement? Hopefully, the
filings have notice provisions which include contact information sections.

Again, thanks very much for all of your help to date. Since we are very
anxious to get these releases, your continued help is very much appreciated.

Sincerely,

Rick Gross

E-mail: rgross@interpool.com
Office: (609) 452-8900 ext. 260
Mobile: (949) 466-5544

-----Original Message----- § T
From: AlvordLaw@aol.com e

To: ccook@orixfin.com

Cc: rgross@interpool.com

Sent: 6/25/03 4:56 PM

Subject: Second of Two Releases

Ms. Cook,

Here is the second of two additional Releases needed to free the
Interpool cars. This assumes that you, or someone, has already prepared
a release to release the cars in Recordation Number 18490, having to do
with the 1993 Railcar Security Agreement between Interpool, Inc. and
First Security Bank of Utah, National Association covering the 1000
series, the 1200 series and the 552000 series.
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Alvord and Alvord

Robert W. Alvord, Esq.

Edward M. Luria, Esq.

Alvord and Alvord

Suite 301, 1050 17th Street, N.W.
Washington, DC 20036-5556
Tel: 202-393-2266

Fax: 202-393-2156

Ed's cell phone: 202-904-5860
Email: alvordlaw@aol.com

Email: alvordandalvord@yahoo.com

<<LeaseTerminationReleaseOfLienAndBillOfSale#3.doc>>
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